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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours perresponse . ... ...... 16.00

FORM D

NOTICE OF SALE OF SECURITIES %
PURSUANT TO REGULATION D,

S T

76055

Name of Offering [J/Check if this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 [ Rule 506 [J Section 4(6) [J ULOE
Type of Filing: BJ New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (03 check if this is an amendment and name has changed, and indicate change.)
Turnkey E&P Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
2600, 144 — 4 Avenue S.W. Calgary, Alberta, Canada T2P 3N4 (403) 440-1113

Address of Principal Business Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Oil and gas services & PR@GESSE @

Type of Business Organization

fin
& corporation O timited partnership, already formed 3 other (please specify): J]AN @ ) ZQUS
[ business trust [] limited partership, to be formed '
Month Year T HUM@@N
Actual or Estimated Date of Incorporation or Organization: 12 2004 B Actual [0 Estimated FM\, ANC[] Al
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.8.C. 77d(6).

When To File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (S) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuany signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
ang that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer K Director O General and/or
' Managing Partner
Full Name (Last name first, if individual)
Bossert, Dale W.
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 ~ 4" Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box{es) that Apply: [J Promoter [0 Beneficial Owner B Executive Officer & Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Hall, Martin
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 — 4™ Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer [ Director O Generat and/or
Managing Partner
Full Name (Last name first, if individual)
Phillips, George A.
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 — 4 Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box(es) that Apply: O Promoter [ Beneficial Owner X Executive Officer O Director O General and/or
. Managing Partner
Full Name (Last name first, if individual)
Pharris, O.D.
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 — 4™ Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box({es) that Apply: O Promoter O Beneficial Owner O Executive Officer X Director 3 General and/or
: Managing Partner
Full Name (Last name first, if individual)
Tessari, Robert M.
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 — 4" Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer  [X] Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Brackenridge, Arnold H.
Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 ~ 4" Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [0 Executive Officer X Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Brooks, G. Allen
Business or Residence Address  (Number and Street, City, State, Zip Code)
2600, 144 — 4™ Avenue S.W. Calgary, Alberta, Canada T2P 3N4
Check Box(es) that Apply: O Promoter 3 Beneficial Owner [3J Executive Officer & Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Curran, John F.

Business or Residence Address (Number and Street, City, State, Zip Code)
2600, 144 — 4" Avenue S.W. Calgary, Alberta, Canada T2P 3N4

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

304405v1



Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer B3 Director O General and/or
. Managing Partner

Full Name (Last name first, if individual)

Magus, David J.

Business or Residence Address (Number and Street, City, State, Zip Code)

2600, 144 — 4™ Avenue S.W. Calgary, Alberta, Canada T2P 3N4

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Tesvesco Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

2600, 144 — 4™ Avenue S.W. Calgary, Alberta, Canada T2P 3N4

Check Box({es) that Apply: [J Promoter {0 Beneficial Owner [0 Executive Officer O Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partrier

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [J Beneficial Owner O Executive Officer {3 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [0 Executive Officer O Director 3 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccccoovrvcevivviiniiinen, Yes 3
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any INAIVIAUAIT .....c.evrvreimmimnrcrei s SN/A
3. Does the offering permit joint ownership of a single unit? Yes I

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

No X

No [

Full Name (Last name first, if individual) Sprott Securities Inc.!

Business or Residence Address (Number and Street, City, State, Zip Code 1800, 300-5™ Avenue S.W. Calgary, Alberta T2P 3C4

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o check iNdiVIAUAl STAIES) .......ovrruerienrcomrireirierieeniessans s seess cessestssscsrstressesnsesmsisasesecssesssensosssos [J All States

[ar ] [ca ] [co] [xer] [oe] [oc ] [m ] [ea] [w ] [0 ]
o ] [ [a] [ks] [xr ] [ta] [me ] [moJ) Ekma] [mi] [n] [ms ] [mo ]
i) [ ) D] vy ] [ne | [wo | fon | ok | [or | [xpa ]
[re ) [sc] [so] [] [x ] [ur] [vr ] [va] [wa] [wv] [wi] [wy] [er]

Full Name (Last name first, if individual) CIBC World Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code
9" Floor, Bankers Hall East, 855 — 2™ Street S.W., Calgary, Alberta, Canada T2P 4J7

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtes) .....coviiiiiiiiie e e st e O Al States

[a ] [a] [az] &) fea] [eo] [er ] [oe] [oc] [ ] [oa ] [e] [ ]
(o] [n] [a] ks) kel [ca] [me] [mo] [ma] [ ] [mn] [ms] [mo ]
v bv] D] [e] o] [on] [ox] [or] [ea]
[ | [sc| fso] lor ] vl [va] wal] [wv ] [w] [wr] [ ]

Full Name (Last name first, if individual) StephenAvenue Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code  Suite 608, 304 — 8" Avenue S.W., Calgary, Alberta, Canada T2P 1C2

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIQUal SALES) ...vvcuiviriiieeiiiiciec ettt e sttt erenes O Al States

lac ] [x] [az]) [w] [a]) [co] ler] [oe] [oc] [ ] [ea] [ ] [ip]
e

Al Me] [wp] [wa] [mi] [mx] [us] fwo]
wr] be) b bul ) fw] bv] e ] (o] fou] [ox] [or] [pa]
fx] [or ] b [va] [wa] D] [wi] by ] [ex]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

! The offering of the Issuer’s common shares in the United States was part of a larger offering of common shares made principally in Canada. Sprott Securities Inc.,
CIBC World Markets Inc., and StephenAvenue Securities Inc. were each paid a commission for their services as agents with respect to the offer and sale of the Issuer’s

common shares. All solicitations in the U.S. were made by Sprott Securities (USA) Limited, the U.S. affiliate of Sprott Securities Inc.
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1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

Convertible Securities (including warrants)
Partnership Interests
Other (Specify

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Accredited Investors
Non-accredited Investors

Total (for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Offering

RUIE 505 tivuniiiiernnnnerietieienneessnnniitivessanneissssssnssicsessnesississsnnsesssannnssassssees
Regulation A
RUIE 504 1evururerrerrreennureerereernmmnrarssserseeseestsrnsssssessnsessssssssrronsrssnrnresssssras

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees
Printing and Engraving Costs
72 2
Accounting Fees
Engineering Fees
Sales Commissions (specify finders’ fees separately

Other Expenses (identify)

.................................................................................

$40,147,091.58 °

.........................................................

Amount Already
Sold

$
$40,147,091.58 °

...................................................

..........................................................................................

Answer also in Appendix, Column 3, if filing under ULOE.

.................................................................................

.........................................................................................

..........................................................................................

...........................................................................................................

$40,147,091.58

$40,147,091.58

..............................................................................................

......................................................................

.......................................................................

................................................................................................................

Aggregate
Dollar Amount
of Purchases
$40,147.091.58
$
$
Dollar Amount
Sold
$
$
$
$
s
$

$15,000.00

$
$
$2,208,090.04
$
$2,223.090.04

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs

purposes by the Federal Reserve Bank of New York on December 13, 2005. On such date, the noon buying rate was CDN$1.1516=U.5.$1.00.
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